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SECURITIES AND EXCHANGE COMMI g‘CElVED 0% Exf"::ed b
H Q, Stim. averag uraen
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FORM D MAY
NOTICE OF SALE OF SECURIJES L2002 p SEC USE ONLY
PURSUANT TO REGULATION "99 \; r‘ Serial
SECTION 4(6), AND/OR O\ 155 4>
UNIFORM LIMITED OFFERING EXEMPT@ 2 /II//I//I//”///II//
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Issuance of Series B Preferred Stock and Common Stock and Conversion of Promissory Notes .
Filing Under (Check box(es) that apply): I Rule 504 [ Rule 505 X Rule 506 [ Section 4(6) [JULOE
Type of Filing: X New Filing [ Amendment ;
A. BASIC IDENTIFICATION DATA [/ 2 cXT7Y
: - : M Sy 7/
1. Enter the information requested about the issuer
Name of Issuer (1 check if this is an amendment and name has changed, and indicate change.)
Modulant Solutions, Inc.
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (including Area Code)
425 Brannan Street, San Francisco. CA 94107 (415) 281-4500
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (including Area Code)
{if different from Executive Offices)
Brief Description of Business: Development and marketing of enterprise software applications.
Type of Business Organization P @CESSED
[ corporation [1 limited partnership, already formed [ other (please specify),~
[ business trust O limited partnership, to be formed MAY ﬁ @)1 ?JJBZ
Month Year -

Actual or Estimated Date of Incorporation or Organization: L 09 1441 , 20 00 —I & Actual M&MN
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State; HNAN@HAL

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549. .

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photecopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Append|x in the notice constitutes a part of this notice and must
be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemp Vyfr{

versely, failure to file the appropriate federal notice will not result in a loss of an avalla le st
tion unless such exemption is predicated on the filing of a federal notice.
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Potential persons who are to respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the foliowing:
« Each promoter of the issuer, if the issuer has been organized within the past five years;
» Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter X} Beneficial Owner (] Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Sandler Capital Partners V, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 767 5™ Avenue, 45" Flaor, New York, NY 10153

Check Box(es) that Apply: [ Promoter I Beneficial Owner {1 Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Sandler Capital Partners V FTE, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code): 767 5" Avenue, 45" Floor, New York, NY 10153

Check Box(es) that Apply: ] Promoter (X} Beneficial Owner [0 Executive Officer {1 Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Yuhwei Yang

Business or Residence Address (Number and Street, City, State, Zip Code): 10225 Red Bridge Avenue, Las Vegas, NV 83134

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [J Executive Officer {1 Director (O General andfor Managing Partner

Full Name (Last name first, if individual): William Putnam

Business or Residence Address (Number and Street, City, State, Zip Code): 10225 Red Bridge Avenue, Las Vegas, NV 89134

Check Box(es) that Apply: O Promoter X Beneficial Owner O Executive Officer [ Director [0 General and/or Managing Partner

Fuli Name (Last name first, if individual): Guardian Partners, inc.

Business or Residence Address (Number and Street, City, State, Zip Code): 200 Crescent Court, Suite 1375, Dallas, TX 75201

Check Box(es) that Apply: ] Promoter X Beneficial Owner [ Executive Officer [] Director [ General and/or Managing Partner

Full Name (Last name first, if individual): First Lexington Partners, L.P. LLLP

Business or Residence Address (Number and Street, City, State, Zip Code): 200 Crescent Court, Suite 1375, Dallas, TX 75201

Check Box(es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer O Director [ General and/or Managing Partner

Full Name (Last name first, if individual): (See attached List of Directors and Officers)

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply:  [] Promoter [1 Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Fuil Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?............cocceeeee O X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o $13.143
Yes No

3.  Does the offering permit joint ownership of @ SINGIE UNIt?...........coceiveieeieit it rers e er s sae st srerens d X
4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly,

any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the

offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC

and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are

associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual} n/a
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer nfa
States in Which Person Listed Has Solicited or intends to Solicit Purchasers

(Check “All States” or check individual States). ..o e [ All States
Omry O’k Orlzg OrR OdecAa Oweol e OMee doe Ory O.A Oml O
Goea OnN Opa Ows) Oyl Ora Om™e Om™op OMAl O™ sy Omsp O3 [(MO]
Omm OMNE OV OMNH ON OWNME O ONNC OND] OoH] K O©OR] OPA]
Ory Oisc Ot OrN O Owpm O OrA Owa Owvy Owy Owy) OPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or intends to Solicit Purchasers

(Check “All States” or check individual StateS)........uuviiiiiiii e e e [ All States
Omag OrK Oz Omrl A 0o deen dmoe Ope dra OeAa admy o
Opg O Opa OKs) OKyl OpAa [OME] OO OO MAl Oy O[N] OS] O MO
Omm OMNg) OV OMH ON OMNM ONY) OINC OND) OoH) CJ[OK] OO[OoRr] [J[PA]
Org Orsc Osbp OON Omxg Own Ot OnvA Owa Omvl Owl 0wyl OPR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States)..........cooiiiriiiiiii ] All States
Ol O;|K Omlz) Om|r) OrcA) o Oien OIeel Ome Ory OeAl Org  [Ono

amy Om Opa OKs) 0Kyl OrA e OO [ [MA]
Omm OMNE ON OMNH OMN OV ONY] OINCT OND
gmry 0Oifsc] 0oy OmMN Omg Own Onn ONVAl O WA

amn OmN Oms] 3 Mo)

gdroHr IOk
v Owiy

O IoRl O[PA]
0wyl OIPR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box (] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIBBE ..otttk Rt bt st b e b s sat st e e ee e R bn bt e b esaeenne e 0 $ 0
B QUIBY ottt e et se e et et ea e she e R e e ba s abener e nraearen 6,357,090.56 $ 4,357,090.56
X Common K Preferred
Convertible SECUrities (INCIUGING WAITANLS) ...........vivveesiveesesissessssseessssesessssesessscsesmessssonsessenses 0 $ 0
Partnership INEIESTS .. .viviivieeeiiieiireeteeiete et eete et et ea e er s reeseebentebesnecaesrases eteaes 0 $ 0
Other (Specify) __ e ——————————— 0 $ 0
TOAL ccueeriee ettt s s 6,357,090.56 $ 4,357,090.56
Answer also in Appendix, Column 3, if filing under ULOE.
2.  Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEAItEA INVESIOTS ....eviivitiieciei ettt et ettt er b e rasr s e b e s et e e baar e beaseneeeene 7 $ 4,357,090.56
NON-2CCrEdIted INVESIOIS .. ...viiiiiriiei et b et ren e nmnee e 0 $ 0
Total (for filings under RUIE 504 ONIYY.....ccccuiiiieriicenen e e aree s n/a $ n/a
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
. Types of Dollar Amount
Type of Offering Security Sold
RUIE B05 .ttt ettt ettt et et ettt b te b et et et e et etas e et s s et et sreatass b est et ebe e sratesbanbentennenen n/a $ n/a
REGUIBLION A ..ot ettt st sttt re et bttt abete s a st ab e bentemeebasaesrasesneentasen n/a $ n/a
Rule 504 nla - $ n/a
TO AL .ttt ettt ettt e e et e ae b et e e b et e pedseere et neee n/a $ n/a
4. a. Furnish a statement of ail expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEr AGENES FEES ..viuiivrieiieri et ietea ettt es et se et eb e b s sre s eae st et basas e et et e eae et eanssebantenan O $ 0
Printing and ENGraving COSS ......c.viviuiueieiriireeeressitmeessiessssessesssssssessbosesesesnsssssmasssssssssssensssssomssasesesssens O $ 0
Legal FEeS ...orvvrrrrrrrren.. e e e e 24 $ 150,000
ACCOUNING FEES......eveviiiieceieetetiretevoseseteteess e raetesietesessbee st ettt s s s b et sssb et et e b et et etetetenae s e b et senet et O $ 0
ENGINEETING FEES ..ovverviisieieieeieietreeeeseebeie e ene e te e eseae s esesa s e e as s esest st asas ot eaeasessanse s san s st eseaseaeeesenns O $ 0
Sales Commissions (specify finders’ fees SEParately)......cccii e ereres e e O $ .0
Other Expenses (identify) __ O $ 0
L] = | OO U OO O OSSOSO PP SOUPUURORPRNE D $ 4,207,090.56
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enter the difference between the aggregate offering price given in response to Part C-
. Question 1 and total expenses furnished in response to Part C—Question 4.a. This difference is the
“adjusted gross proceeds 10 the ISSUBT. ........ccier et erre e e e e ren e srrennen

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b. above.

SalaNES AN FBES .....oiciii e e ba s

O
Purchase of real State ... et O
Purchase, rental or leasing and installation of machinery and equipment.......... O

O

Construction or leasing of plant buildings and facilities.............ccc.coovceeveveiiinnen.

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer

PUISUANE 10 8 MEIGEI) w...eieeeieeieeeeee et eve e eseas et eraes s evens st nbens b erens s enns O
Repayment of indebtedness ... X
WOTKING CAPILAL ...veiviieicriitiit ettt e e e saesessreste s beesssasneesbeseesvaennecs |
Other (specify): O
O
X

4,207,090.56
Payments to
Officers,
Directors & Payments to
Affiliates Others
$ 0 | $ 0
$ 0 O $ 0
$ o O s 0
$ 0 O $ 0
$ 0 O $ 0
$ 500,000 O $ 0
$ 0 $ 3,707,080.56
$ 0 | $ 0
$ 0 O $ 0
$ 500,000 $ 3,707,090.56
K $ 4,207,090.56

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished

by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) .| Signat / M Date
Modulant Solutions. Inc. < o ADrile . 2002
Name of Signer (Print or Type) Title of Signer’(Eﬁﬁ-er—pre‘?
Craig Wingate President and Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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Directors

Robert M. Bennett

Alfred Chip Johnson

Richard Keller

Hector Luciano

Samantha McCuen

William Putnam

Craig Wingate

Officers

Craig Wingate

Curtis Olsen

Alfred Chip Johnson

Robert M. Bennett

10611216v1

MODULANT SOLUTIONS, INC.

- 200 Crescent Court, Suite 1375
Dallas, TX 75201

- 200 Crescent Court, Suite 1375
Dallas, TX 75201

- c/o Sandler Capital Partners V, L.P.
767 Fifth Avenue, 45™ Floor
New York, NY 10153

- c/o Quatecon Corporation
14383 S.W. 163" Terrace, Suite 400
Miami, FL 33177

- c/o Sandler Capital Partners V, L.P.
767 Fifth Avenue, 45™ Floor
New York, NY 10153

- 10225 Red Bridge Avenue
Las Vegas, NV 89134

- c/o Modulant Solutions, Inc.

425 Brannan Street
San Francisco, CA 94107

- Chief Executive Officer, President and Secretary
- Chief Development Officer and Senior Vice President

980 Dickens Court
Livermore, CA 94550

- Chairman

- Vice Chairman



